. \ loH T

FORM D

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

Expires: March 20, 2008
FORM D Estimated average burden

hours per form.......1

NOTICE OF SALE OF SECURITIES
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

Prefix Serial

DATE RECEIVED

| I

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
{ssvance of Series A-3 Preferred Stock; issuance of comtmon stock issuable upon conversion of Series A3 Preferred Stock

Filing Under (Check box({es) that apply): O Rule 504 O Rule 505 [l Rule 506 [ Section 4(6) 0O ULOE
Type of Filing: O NewFiling Kl  Amendment

A, BASIC IDENTIFICATION DATA _

1.  Enter the information requested about the issuer
Name of Issuer (L2 check if this is an amendment and name has changed, and indicate change.)
Ccon Corporation ) o
- - i

Address of Exceutive Offices {Number and Street, City, State, Zip Codc) I Telephone Number (Inc 070 77144
1600 Seapon Br., Redwoed City, CA 94063 (650) 817-6300
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Bricf Description of Business

Provider of software, maintenance and support to broadband service providers. EHﬂQFQQ:h E
- T e\ e L

Type of Business Organization

X1 corporation O limited partnership, already formed - [ other (please specify):
. o . SEP 1 4 2007
[ business trust 3 limited partnership, to be formed

Monh _ THOMBON
Actual or Estimated Date of Incorporation or Organization: 12 2 HNAHC'A{L

Jurisdiction of Incorporation or Organization;  (Enter two-tetter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) CA

B Actual 0 Estimated

GENERAL INSTRUCTIONS
Federal:
Who Aust File: All issuers making an offering of securities in reliance on an exemption under Repgulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 1.5.C. 77d(6).

When to Frle: A notice must be filed no later than 15 days afier the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commission (SEC) en the
carlier of the dale it is received by the SEC at the address given below or, if reccived al that address afler the date on which i1 is due, on the date it was mailed by United States registered or
certified mail to that address.

Where to Fite: U.S. Securitics and Exchange Commission, 450 Fifth Steect, N.W., Washingion, D.C. 20549,

Copies Required: Five (5) gopies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopies of the manually signed

copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need enly report the nam of the issuer and offering, any changes thereto, the information requested in Part
C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This nolice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form,

[ssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales are lo be, or have been made. If a stite requires the payment of a fee as a

precendition to the claim for the exemption, a [ee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 10
the netice constitutes a pan of this notice and must be completed.

ATTENTION .

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fzilure to file the zppropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal nolice.
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A. BASIC IDENTIFICATION DATA
S e

2. Enter the information requested for the following;

e Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

«  Each genceral and managing partner of partnership issuers,

Check O Promoter [ Beneficial Owner {0 Executive Officer & Director 1 General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Rohde, James

Business or Residence Address (Number and Strect, City, State, Zip Code)

1600 Seaport Dr., Redwood City, CA 94063

Check Boxes [ Promoter {1 Beneficial Owner O Executive Officer [ Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Barada, Robert

Business or Residence Address (Mumber and Street, City, State, Zip Code)

1600 Seaport Dr., Redwood City, CA 94063

Check Boxes [0 Promoter B9 Beneficial Owner [0 Executive Officer B9 Director O General and/or
that Apply: Managing Panner
Full Name (Last name first, if individual)

Coxe, Tench

Business or Residence Address (Number and Street, City, Sate, Zip Code)

755 Page Mill Road, Suite A-200, Palo Alte, CA 94304

Check Boxes O Promoter [ Beneficial Owner O Executive Officer & Director O Generat and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Charney, Howard

Business or Residence Address (Number and Street, City, State, Zip Code)

1660 Seaport Dr., Redwood City, CA 94063

Check Boxes [ Promoter [ Beneficial Owner O Executive Officer & Director O General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual)

Flagg, Howard

Business or Residence Address (Number and Sireet, City, State, Zip Code)

5301 Winnetka Ave., Woodland Hills, CA 91364

Check Boxes [0 Promoter O Beneficial Owner B9 Executive Officer O3 Director O General andfor
that Apply; Managing Partner
Full Name (Last name first, if individual)

Olsen, Craig

Business or Residence Address (Number and Street, City, State, Zip Code)

1600 Seaport Dr., Redwood City, CA 94063

Check Boxes [ Promoter O Beneficial Owner B4 Executive Officer X Director O General andfor

that Apply:

Managing Pariner

Full Name (Last name first, if individual)
Burke, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
1600 Seaport Dr., Redwood City, CA 94063
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Check Boxes O pPromoter [®] Beneficial Owner 0 Executive Officer O Director O General and/or
that Apply: Managing Partner

Full Name {1 ast name first, if individual)
Entitics affiliated with Needham Capital Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
445 Park Avenue, New York, NY 10022

Check O Promoter [ Beneficial Owner [3J Executive Officer O pirector O General and/or

Box(es) that Managing Pariner
Apply:

Full Name (Last name first, if individual)
Entities affiliated with Sutter Hill Ventures, a California limited partnership

Business or Residence Address (Number and Street, City, State, Zip Code)
755 Page Mill Road, Suite A-200, Palo Alto, CA 94304
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B. INFORMATION ABOUT CGFFERING
e

. Has the issuer sold, or does the issuer intend to seil, to nonaccredited investors in this offering?......oocvvere v e Yes Ne _X
Answer glso in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any iIndivIdUa? ..o e e $ N/A

3. Does the offering permit joint ownership of @ Sigle UNTT.. ..o serassseresssrsssssessssseassssesesseasesre Yes _X_ No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or simtlar remuneration for
solicitation of purchasers in connection with sales of securities in the offering, If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a statc or states, list the name of the broker or dealer. 1f more than five {5) persons to be listed are associated persons of such a
broker or dealer, you may sct forth the information for that broker or deater only.

Full Name {Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All S12165” OF ChECK INGIVIBUAD STAIES .. ..o s st rsse st s b s b s br b rabe s s beAe1a 1 e 4o s e 1 bee b1 be A E 1 bbeA 81 E5 oA 8802 R e R eA R oAb e Rt bR ES e At e b e Rre b e b ebbd b Ebe O All States
[AL] [AK] IAZ] JAR] ICAl  ICO) ICT] IDE| [DC| FL| [GA] (HI| (D)

|1L} | [N} |LA] |KS] IKY] JLA] IME] IMD] [MA] M) [MN] IMS] MO

[MT] |NE] INV] INH] INJ| INM] INY] INC] IND) [OH] [OK] [OR} [PA|

|R1) I1SC]| 1SD] |TN] ITX] |UT] 1VT] |VA] [VA] [WV] (W] |WY| |PR}

Full Name (Last name first, ifindividual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual SIAIES ... ..o ittt s ese et ke ns s sms smsmse s snas 8 mk s sears s sems e srms s ebes se s et s emnsemsssammrnan 0 All States
(ALI [AK] [AZ] [AR} [CA] [COl (CTl IDE] IDC IFLY IGA] (HY D

it [IN] [1A| IKS] IKY] [LA] [ME] IMD} IMA] Ml [MN] IM3] IMO]

|MT} {NE] |NV] |NH] INJ] INM] [NY] INC] IND| [OH] [OK] |OR] |PA|

{RI] {SC} |SD| |TN] |ITX]) |uT| [VT] |VA] |VA] fWV]| {WI| |WY] |PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Flas Solicited or Intends to Solicit Purchasas

(Check “All States™ or Check INAIVIAUAD SIALES).......ie ittt ettt ens st e seta s eas e s et sees et ems s e mere e bame s e smas e meme b e s eessams emsamns s s e ems e brsan O All States
tALl 1AK] IAZ| IAR] ICA] ol ICT) IDE| IbC| [FL| I1GA] IHI| Hy|

{1 (IN] 1Y IKS] IKY]| ILA] IME| IMD] IMA| [MI] IMN| IMS] IMO]

IMT] INE] INV] [NH} INJ] INM] INY] INC] [ND] {OH] [OK] |OR} |PA]

|RI] 1SCI 1SD] |TN] ITX] U] VT JVA] [VA] |WV] W) |WY] |PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already soid. Enter “0” if answer is “none” or “zero,” If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregatc Amount Already
Offering Price Sold
DD ... e R e A et s b s
BUQUITY 1ottt oo eeevesteeeeeeeseeere s eemsems s ees e s seseasest oo s remmesseer e e et eneen s $_ 481624625' $_ 481624625
O  Common a Preferred
Convertible Securities (including warrants) Convertible Promissory Notes 3 b3
Partnership IMIETESIS ...ttt s b s bbb s ares 3 A3
Other (Specify } $ $
Total... 5 b

Answer also in Append:( Column 3 :f ﬁlmg under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines, Enter “0” if answer is “none” or “zero.”

Number Aggregale
Investors Dollar Amount
of Purchases
ACETEAIEA IMVESIOTS ....ovovvcrvosecrsosaarsseestssimssems s ssssms st semssssemssssonees 42 $_4.816,246.25%
Non-accredited Investors e $_ 0
Total (fer filings under Rule 504 only).... 3
Answer also in Appendix, Column 4, if ﬁ]lng under ULOE '
3. [fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C- Question 1.
Type of Dotlar Amount
Security Sold
Type of Offering
REBUIALION Aottt et s st st bbbt sttt $
Rule 504 .. )
Total.., e S . $
4. a Fumnish a statement of all expenses in connection with thc issuance nnd dnstnbutmn ot‘ 1hc
sccurities in this offering. Exclude amounts relating solely to organizalion expenses of the issuer. The
information may be given as subject to future contingencics. If the amount of an expenditure is not
known, furnish an estimate and check the box 1o the lefl of the estimate.
TRANSTEE AZENTES FLUS ..ottt et eettemte et es et e e e e e nenane e a b3
Printing and Engraving CostS. ..o i v st bbb e O h)
Legal FEES...oarrmiimirrcsent e ettt e s sms st e E5| $ 40,000.00
ACCOUNLINE FEES .oiiiiiii ittt ettt ettt ene e rmt s st st emees e s ssreseaesines a $
ENGINEETING FEUS......couoertriiiiiiss et sssss s sttt e bbb st eee st snnes () $
Sales Commissions (specify finders® fees separately) . (0] 5
Other Expenses (Jdentify) e ene e emae e rmen g 3
OBl oottt e eSS s & 3 40,000.00

' Securities sold were Series A-3 preferred stock at $.0571 per share.
? Includes conversion of promissory notes in the amount of $1,066,246.58. The promissory notes were previously reported on
a Form D,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total expenses furnished

in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the iSSUBT” ........coocoievieiniiecccr s $ 4776,246.25
5. Indicate below the amount of the adjusted gross proceeds 1o the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,
Payment to Officers, Payment To
Directors, & Affihates Others
SaAlRMES ANG fRES ..ottt ettt s bbbt n et sesa s emt s et enas Os Os
PUTChZSE OF TEA1 ESHALE ..ot st e s s sttt se b as e sems s s anarans Bs Os
Purchase, rental or leasing and installation of machinery and equipment ..........c.cocovvieveireeereceeccee e Os Os
Construction or leasing of plant buildings and facilities ... s Os s
Acquisition of other businesses (including the vatue of securities involved in this offering that may be used
in exchange for the assets or securities of another iSSUEr PUrSUZNT 10 & METEETY....ecveveireemtetremeee e Os s
Repayment of indebtedness Os s
WOTKING CAPILAL. oottt b e bes s e e et v ey ae 5o e et rae e e e Os s 4.776.246.25
Other (specify):
Os Os
Os Os
Os Os

Xl s__ 4776.246.25

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any

non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Title of Signer (Print or Type) !
Chief Executive Officer

Date
Scptcmber'f__ , 2007

Issuer (Print or Type) Signature

Ceon Corporation

Name of Signer {Print or Type)
Peter Burke

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001))
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